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EXHIBIT 1



SERVICE1'R1Al.AGREEMEN'T

THIS AGREEMENT is made ;;nclttbrecl into 1his 20th day of May. 1995, by a1d
betWeen c.flexis Internatlana1, tnc. an Arizona CQIJ)OIatiort. ("C8l~) and
W8shington O.c. SMSA1.imited Pannership, a Virginia Umited Partn8rstUp, and CeUCO
~'P. a De.... General P8'i1.ItUP. e;ac:h dOing buainess as Ball Attantic
NYNEX MabIle (c:oIIeeti'tfeJy -BANM8

) with oftices at 180 WashingtDn Valt8y RcL
Bedmins\er, NJ 07821. &eft cf cal.. and BANM may be I'9fGrred to as 1.1 "arty"'
and collectively as ftm "Parti...

WHEREAS. eANM Is either liellnsed and author1zed by the Federal
Communiclltions Comliiission ("'FCC·) to ptDVide catfwar teteamvns.ncsOms service or
managec canularte~ns services on behalf of1he FCC li1::ensee in various
martcats. inelud£ng washington. D.C., and BI1tJrftX'e. M8!ytand.: and

V'DII!RI!AS. cetl8Xi$ prcMdes cellular eUstornl!fS. SUd't as the customers that
use 8ANM'& callu!llr N1Wartc, with a prepaid method of billing, and rating for ~uch

custcmen a.UU\ar e:aus as I1'IDI9 fully described belOW; and

WHEREAS. C8rlexiS wishes to crrer B service as more 1\IIIy aescr.hed below.
which a.mmtJy requires a unlque ftatwotk Offering r:I BANM's cellular NItWOric: and

WHiRIAS, BANM w;snes to concluet :a 1rial 1D evaiuat8 8 pesaible SANM
netva1C aft'ertng and to evabmte1he marketing cI such network offering to CeIlexiS and
ta other entities who might wish to oftar a similar slINlce and to determine wheltrer
BANM has any ftJrthw in'- in m.~ SlJCt1 an atfering available in the Wi1shlngn:)n
D.CJBaltimare mar1CBt er ""'ettr. 8nd

WHEReAS. C8llexis wiShes to pnwfae its~ blUing senrice for O&IluJar
QlStohlQlS ufiflZing ttie network ortelinO which is the subject of this Trial tn accerdance
with the terms and oonCf2t1ons set forth herein; and

WHEREAS. C.Uex1s and C8rtain dlUat... of BANM entered IntO. Memorancium
t:I Understancling on FebtuIuy 20, 1996 WhJch .el forth some of the~ed upon teIm~

Of th[s Trial Agreement andco~U1al the Parties would agree to additional
tDrms gcNiming the TrteJ: and

WHEREAS. the PartieS nave a_lid into. Settlement AgreerMnt at even date
wn,cn IS attactIed hereta and made Ii part tiered ("'settlement AgreeJnertr).



NOW. llIB'ftEFORE. ita eanlktereticn of the prwml18S, mutual COY8t!8nts, and
~ herem tOi1t8tned. and for other goad ana 'lalUabie ams:dwabon, the receipt
anct sufftciency of Wic:h is hereby ac:IcnowIeaged, !he Parties 8§Fee _ follows:

1. DgCBft'J10N OF DiESElMC£

The eel'" ~Item is~ at CeUed.'s f8a~e bilUng ~.1fcrm, vmicn
caUaxis Nprewtts 15 p1~, at Ceilexis'l Jacdon in washingtDn. D.C. (the
-SyItem1. celfQX:i$ custaft.. in the Met1cwt Who p\RhaIe a CeDecis pt .pay blUing
option enabling them to -=est lind use BANM'I' cellular nBlWOJ'k for tn"r calls shalf be
Icnown as rAult'aidd U~), CeIleiis's SyIl8m provides such Authotizsd Uers the
~ity \0 ob1ain e pr8pIIid biDing cpIion fer airtime, and ether c:h;arges assoQated
with local, Ion,; dl_nee and International ceU,,1ar taUS (the ·Serv;c~n.

2. SCCPI OFTRlAL..

Cell.a shaU have the~ 10~ ~ SeMce in BANM's
Wanin;toNBaltltnore ceI~18r~ IM!Mce arD8 (FCC~ Numbers e 8"Id 14,
1he "MarW) and BANM shall tim: the oppcarturjty to c:ondUCt:ar~ 8nd mal1Q:lting 1rta1
~~ 8ANM Shall ena)yze" netwartc Clt'nfJgLAtian and the~Wat:iity Of
ita network affeting rrnal"~ lbB Tnal COhiielcecl en or about J=ebruery20, 18Q6 .m
Shall end on cr atD.4 FetNaty 1;' 18i7. The PI6ties wvee awi undar'st!nd that ihis Trial
~ 1$ lOJeJy for the MBrta!t and that BANM deJa not hereby agree to _Jement any
int!tface ot oe. network c:anIigLnIjon ct spedf"atioe IS in ~ other CDIJuIar~
Regatdass Of hi~ uf the Trial. BANM .. no *t;atian to oWer artt interface or
I"I8tWadc~ UIId cUing". Trial, or to ecntinue 1his, or eny oftwtr imerf;a:e.
~ ecnIIguratian or 1!I'rI CSt*' networko~ in the MMtta, cr in :rt:/'" eel...
rnark8l ParticipantS in the Tfl8llhaJ1ltDude Uftirs")CelIGIdcanet 8ANM.

3. eees..
(a) Dlmng ihe TI1al. ce&1ecis shall pay BANM :all eftatgos for slftice elements

at the rates set for1h an echibit A, which ahall include, but not be limited to. access.
actiYdon. alltime" port ct'aIf985J and r.ture..

(I) ceJlais must mier a minimum of one hundred ('00) BANM aaUular
mobil. phone numbers"tar use ~ng the Trial M8f the initial onser. Cellexia must
order BANM ceJluler phone ntnbera in incI.ment: of~ hunctr'f!d (100) numbers
which ....n be UW1Iferr.d into CeUBIS"s account. EJANM shan pravide CallexiS
.sdIlIon8f btoca of ona huncna (100) runberS provided that previous I'IJInbers
pravidGd to CClUa1Ds a,. e~YQ (8$") p8'Cllnt utilized. Ac:cIIss charges an~

C1ivatlcm c:tJarges sh2IU be itIcurr8d for numbera beginning on the *'J that .s~
IUftb...... actiwIted In BANM's C8lluJw nMwcrk.

4. PADtfiNT.
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CGlle;r.is stml\ p;Iy aU BANM invoicea in fu\1 withl:1 thirty (30) days of the date Of
inYOtc:e. No dldUctians are altcwed wi'thout BANM's prior written.~l cell~s
MlaII pay a tate payment fM of one 8ftd one-nalf (1-112%) percent per Month on all
amC1Jl1tS past tntrty (30) dII)'I. CGUexis sNIU be raspcnsi~8for au ehmgsa a:uoclatsd
with access runbfn 8IIi;ned ta CelI_s indud'mg any calls tnat may~ 1he
CeUexiS SysWm and inCklding any roatning cans that may ocaz. r!' canas identifl.t
any~~ in an lnvoIee, b.-d upon CeGexlc'a recarct, Ce,11ax;1 shall r::ravlc~

BAN.... ~th written notice and 8 copy '" the callaiS ~rds that are the bests for
ceJlais daim of disaepanoywittrin ten (10) bus1ness day$' 8ftGT the MIter of (1) receipt
of the invoice cantaJning the discnIp.In:ly or (0) receipt of 1tle magn8tic bDling tape cf
call detail appUamle to such inwice. BANM shall ~g* 3nd tespoM to auc:h
notice within thtrty (30) days Of BANM'8 rwcetpt ef eat... written rlCCRfs. After
lnV.tigatian Of Cell8Ji!'s daimecf disc:repancy. if C8f" iI entitled to an a$J!;tmarIt.
BANM shall apply a creCSit in that amount CI'I the irwDice issued after resctuticn of the
inveati;atioc L If the Trial has ended befare BANM completes \~ invesUgation 6I'Id if
tt88 are no outstanding invoices 8nd if that i!\~ ~.$U1ts in an IQustment
owed to ceUexis. BANM &haU refund the adjustment amount.

5. !N!IA' I AT10NJES1!NGAND EVALUAnON.

(8) The PIIItieB ahali petfQlm tes&lg 10 ensure tlo&e F3cili6es are proper1y
inS1Bfted. opecational and =t the sYstem Is pmperly ftn:tic:ing wi!h the BANM
C8Uular network. BANM may also .,al'" ihe SyGtem"s~ with th6 SANM
c:eIWIar netwark and may make .ueh eMnJlltl. in 8ANM's cbcretlon. to it! neNmr1c or to
the b .terconnectlvlty belween SANti.~ ePld ~ Sysmm, end ccnduct such
testing as It deems app,.s- and/or nececcary to evak.nlte the System. at its
CliC(retion, dvrin;1he Arne time period.

(b) BANM. at its discntion. to be exercised in gaod faIrh. may make
dIntiOM to itt; notwol'k requirements, gr Ie its interface, or tD its connec:tlvity, or
~~ ~ir8tilents between ceUeJCis equipment ana SANM'a network far
pfDYlSlon d BANM'~ ceUufwl'1ldio service.

(c) In the event that any aneraticms made by BANM durinc 1he Trial. impact
the opMaUon riC 1he Trial or the Syal8n\ cel&exis. at its sale cost. and subject to the
~ of sectlOn 7(11) and 7(b}. shall make any ehanaes is) ns System. inetuding
but rtat limited ta, any ..... 'Sa 1D AUU'1urized User cellUlar telephonec or Authonz:ed
US.. t8tephane f'lUmbers, that maybe required by BANM netwar1c :nanges made durif'lg
me term Of the Trial
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6. CELLElJS cmUQAD0l'§

(a) Ourirlg tn. Trial, Celiexis shan be f;spansible. at r.s solQ mcpenI~ fOt the
costs aSSOdatad with th. aoqulaltlan end meintlnance of 1he T..1 f"'" between
BANMti MobDe TelephoftG 8wilchJng Oftic:es rMTS~) in ~e Martcat rFaclntIW) end
tne CeUei11118ysten'l CeIe:lds -.., psy BANM part c:har;a as 88t forth en e.hibi1 A for
eac:h T·1 line. '

(0) Curing Che Trial, CeJIexis Shall be n'iIPOIsble, 8t its SOle expense. far
estabRlhing .,d maimaining all othar teI8aImmunicati faciUties and equipment
neeeliBlY to provide !hI! seMoe in accardance with the BANM l'8QU~rements, as may
bI! modified from time u. time during the Tri•.

ee) The System lhall be used SOlely for the ~rpcse of DfWicfing the prepaid
blrrfng option wh1ctl is the subject of"ls Trial

(el) Callais .".n provide sywm support, mcnitonng 2nd maintenane.c of the
System and the Facilitiec. CeJiexis shall pnwide BANM with immediate notice of any
Issue a:mlng ta its knOWledge aft'ectin; BANM'e cellular system. rsgarTJDSS Of whClther
Cellexis detectS the prcbJem 01' BANM provides natiCe to Cellexis of ~ suspected
problem. Cellexls &han respoftd to any such iasue as it~ to the C8l1exis system
or Facilitie$ wahin faJr (4) naura cf detee:tion or I'8cetpt of nctlce from BANM. If BANM
.csetermineG that the issue requires rwrnedIal adlon b)' Ceflmcia. Cellexia shan dUiQBI"Itfy
corrmenc:e remectlat 8ffo1U to reealve the issue Within twenty four (24) hours.

(e) Fer Iha dulItion of the Trial, CeJla:is &haJl provide BANM with aJI
Infosmation CDamirv the ciQn8Jing iI'Ilerface between the BANM~ and the
Cel1exis System 'that BANM may hJqUft.

(f) SC&tject to BANM's compliance wfth Section 7(cll. CalJexis .s:hall mairr.ain
adequBta System capacity and iiacUities to handle thtt traffic volume generated by
Authorized Users during the Trial

(g) CeUais shah $UppJy SANM with quarterly umNCfrted f"U'18nd1ll statements
wm--in fcn)a.f"tve (45) daVS lifter .each ql8t.,. ."as and aud'1t8d financial statements
within alxty (60) days 8ftw year .nd.

7. )Wi" 08Y§ADONS.

(8) BANM ..... no obliQa1ian to po'- any particular neMrk cffering to
cell«Xis for~ ar !he Trial. or atnerwise. pnMdSfj 1t1IIt 8ANM Shall ~"""de thirty
(30) days prior wrttten natice to C8llexiB of arty netwonc changes that imp~et the
apGIi alian rif1ha System and ceJlUIS Shan mAU My necessary changes 10 1t'm System
or to ALlt'aiZed user cellulaf telephones or Authori2ed lJee,. telephgne numb9~

~d t))' the BANM cnange.



(b) If COl1eis is unUMt to c:ompty wi1h 1he netwark changes prcpond
pursuant to subsectfon ta) abcve, "nthin the 1hIrty (30) day notlce per;ocl. trle· Partles
.gree to l:OnlUlt )ft gOOd fIIfth for h PtI'POIlt 01 deYlelng eltlmsttve 8OlUtions.
pnMded. however, that if ruaanable atternative mrutlons~ to BANM, ;n not
IdenIlfi8d 8'1d implemented wtthln a subsequent sixty (SO) day pwiod. the Trial~
terminate 8t that time.

(c) MNM shall opa.te end mBinlain the BANM n~ 8ANM snail
provide Cellaxis wfth imm.diata notlcz of any isaua ccmi'tg to Its knowledge a1Iecting
the CoItexis Sy8tvm or FaciJIti.. 8nd relating to ttle BANM netwar1t. To the IIXt8nt Ihal
the iSIIUe requires remedial acticn by BANM, BANM 8h8I1 diligel dJy corn. I ret~ rernecflill
eftorum resolve !he i!tsue wfthln~oa.r (24) hexn.

Cd) BANM will pnMde addllional parts, at 1he charges 8Qt forth on Exhibit A.
to Celt_s In a timely manner as may be necessalY to enatlle cetJe)Qs to meet Its
obUgdens pursuant to Section 6(1).

(e) BANM shall prcMGe teemIcat and operational support tnat may be
reque&tad by Cellais during the Trial 'to assist CeUcis in maintaining interoperabifity
..d canneetiYity betwun the BANM netwar1( and the System: "ravlded thIIt for any
techrdcal and opW8tionai auppM. or other network MMOSS. requested by Ce1IBXis
CeJllOCis shaU pay BANM: S1CO per hour far my ....ices performed between 8:00 am
:and 5:00 pm, Monday ,"PCUgt'l Friday! lind $150 _ hour far any IStU'YiC:es performed
belWaen 5:01 pm and 7:59 am Ot'for vny MrVicu perfomied on saturday, Sunday or
an a hOliday.

(f) BANM snail prtMde a dm-Itld magnetic billing tape of ;all Cell8Xis c::all
dehlil in one (1) minute increments within ten (10) ~ness days lifter 1he end of the
billing cycte applicable to Cenai~s account.

(sa) BANM shall activate numbers in Cellexis sa:aunt within siI: (6) hOUrs of
BANM"a receipt Of cell..-. W\1tt8n adiVatIcn requnl All ectiWlted numberS snail be
raamsr naSlriCted t3t BANM at the charge set forth an echibit A.

(h) BANM wlU intercept 911 calls dialed by AlJthoriz8d U8ers and will not
raute such 911 caDstD the System at the ctuvga at font! tn exhibit A.

(i) BANM shall provide genul.. radio st:I"Yice (CRS) to c.lluis 10r use by
callais and its Authorized Uun: under the terms end concfltions set for1h in Emibit 8
elch shall be incerpOratGd nwei" Md made. pert her8Of.

CD 8ANM shill mainblin a Home LOcmiDr, Register database envy inBANM'., eetwork fer each Authorized User of the Service.



(k) BANM 8haU provide cellexis with one (1) demonsntion number ror nach
one thClUSand (1,000) numbers actiYat8d by CeHexls in the Market. Suetl
demonStration num~ may be uaed fer unlimited local airtime at no c:han;1e to
cellecis. CefhDis shall PftI BANM for an r'OlmfJr, long dlstance and IandJJne~
as~ with auc:tt demonstr3tian runbem. Cellals shall also J'8Y BANM for any
taxes and awd1arg8$ auoc::iated with such demonlrtrBtian numbers.

B. FRAUD..

Callais shaD be responsible fer all fraud. ina.ned in arrt way, IndUding any
calls that may bypaSS the ceUeoci.s Syatem. on all demanstraticn n:Jmbers and on all
numbers pravlded by BANM to. eel.. that haw been raemer resttlc:aed~ to
SeGfion 7(g) on numbers provided ~ BANM to Cella:lcil and cklims of freud snail not
allow CelltDCis to deduct BnY amounts: fran et.gas awed to BANM. c.nllXis
underStands lind agrees that shauld a roaming call ooeur on numbers provided by
BANM to ceDexis CleapRe implem8ilti!man at raBiiter restttdJon that CGtlaxis must PBY
BANM fir all ro_mil 19 c:harg~tJy;named,

To assiet CeJitlXis in minirnlZing daiIM of fraud. BANM agrees to after relnOte
access to 1he Fr1IUdTec systI!m tD give CoUexis: tes\-time 3CC8&S to fraud alanns. In
addJticm, Celluis wilt haVe access to all fraud prevention measures that may bc!come
aWillable under terms .-1d c:otifrtions .-ad upon by bOth Pan\es. Cellexis snall
provide. lit Its sole cost, 1M equiptl'lenl (hIIrdware end ,ott...re) and all telephone
faeiIilies needed for FraudTec or ather fraud pt'fNeJ'\tion measures that may t>eoome
8VaUabIe.

9. Lt.WS,

If, at any time. BANM, in its sole dlscteticn. datemtines that its conti~ed

pattfdpatian In this Agraement may fIXJIa5i! it to being found in non<ampliance 'Nih
any laW Ot' court dect8e, SANM $hall be entitled ttl tem:tnate trlis Agn!e",ent
immediately.

10, WARRANTIes"

(a) CeUexis repaeseuts and wallants:

(1) Ihe Service and 111. $y.stem is free or any MghUul claims of
inrringement tJf sny third psrty; and

(i1) it nas aU t1ghts, till!-, ownershiP. inteIst endlClr marketing rights.
induCing. bqt not limited to, s:-tents. copyrtghts aftdfor tfadernar'e, necessary to use
the System and to pn:MrJ. SeNice as prwided far in thIs AgrMm~nt..

(b) eANM ~esents.wWIIrTants:
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(i) 1h8 8ANM ,..ark is free at any nghN. daims en Infringement of
any thlrd party; and

(il) ?t hac all riCIhtS. tfUe. owrMnt'Jip, intP.test IRSJor matketlng r1gnts,
induding, but not Jimlted '0, patents, c:apyr2ghts end10r b adanark5.n~ to US8
b BANM ftelwarx 85 prDVided for in this Agreement.

'1. l:JM1TATlON OF UABlYIL

(a) EXCEPT M OTHERWISE STATED HEREIN. IN NO EVENT SHALL
EITHER PARlY BE LIABLE TO THE OTHER FOR /IN( INDIRECT. INCIDENTAl.
sPECIAl.. OR CONSEQUENTW. DAMAGES OR LOST PROfITS ARISING OUT OF
OR RELATED TO THIS AGREe.tENT OR nfE PERFORMANCE OR BREACH
THEREOF.

(b) BANM MAKES NO WAAJW«Y. EflliER EXPRESSED OR IMPLIED,
CONCERNING THE FAC1UTtES OR THE S!RV1CES. INCWD1NG. WITHOUT
UMrrATION. wARRANTIES OF MERCHANTAB11.nY OR FrTNESS FOR A
PARTICUlAR PURPOSE OR USE.

12. !lLlUCITY1ADYER USING.

Cellais stmtl not use BANM's name or rn8fb 'n eny 8Civertisir'Q sales
pmmotiCn. prus "'leaSes or other p&j)Ocfty mlIU8ra. ralating mthe TriaL the Scnice or
the Sy&tan nor ....u~ use 8tfY IanOU8;l' frOm which BANM'I: ftIIMS Of' rnrM'ks
III8Y be Werred or implled. Each Pany =shan obtain the other Pany's written appnwaJ
bsfcn .ny information reiatin9 to this Aeresmenl is releasea tn anyone.

13. !RADSMABK.

ElICh Party ada IIIM1l!dges the goodw;lJ assnCated with the ethers 1nIdemartcs.
Neither Pany shall use any tradermlrks of the other WftI'\aJt the ott1er~ prior wri1len
cxmSOftl

14. COMptJANCE WITH LAWi-

BoIh Parties ahalI cemply wfth alt applicable taws in the perfocmanc:o of this
Agreement.

15. CQNPltlENDA\.INEORMATlON.

Cal CeDexiS shaU hold in ~ctest confidence info1"ln8tian which Is cunfidentlat
and/Or praprtatll1y to BANM (""ConftdentiallnfOlma5on". as mQre fully desaibed bekJw).
Cel\exis Shall nat CfiSC*)Se or make Confidentlat Infanmmon 1Mlilfm!e. in any form. to
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any third party or U!Mt ConfiQant1al tnfOfl'l'l8ticn fOr arty pUrpose othm' than as specified
In this AgrMment Cel,....ntake aU.reasQnaDJ. st~ to enw:e tl* Conf\der\tiel
lnfarmatJan .. not disctas8CS or cft&itiDUI8d by as employeea or agents (.no t\8've accesa
to arne beeP"se at and onty on a~ basis) In via6allon of any pr'l)\ilSion of
this Agreement. but in no event less then~emeenl.

(b) BANM'.s Confidential Jnfcrmation shirt incMIe. but not be limited to. BII
it lformalon. read dJa. of form, relatk!g to thiS Tria~ cenul. -netwonco USBge,
inten:aMection or interface mallQen"'lts, p.saudo-MlNs. and~\ and alt Infumlation
de3rfy mark8d as confidontiaJ.

(e) "'e fon!go~ IhaJI not -prevent Celie. fnlm dildOSin; CcMftdentia!
tnformabon which: (i) is cr~ a pa.-t of the public domain through no act or
emtSSion 01 Cellexls: elJ).WIIIIn CeUe1I'.1awfut po..-slon prtor to aud'1 Sete8S to or
the dtadQalr'e r:I .me era fmC not been ob1ained bV C~U~, .lIner ~ry or
indi1ectiy frQm BANM. aU of which is .so d.ocumented by ceuexis: (iH) is IawfuUy
dilcJosed to cetklxis by a thiRt party whhout restrictiOn en such dlsClosure: (iv) is
required to be disclosed pw$Ullnt to subpoena or ather legal process. provided,
hCJW8YeT, 1hat ceUui$ tit8t pr'O'IidCl written natiaJ to BANM Of tr\~ nlqUe&t, (v) is
appnwed by BANM for disclocure; or (vi) wIth "POet to irrfarmsticn that is the $8m9 as
or substantially identiCal to the Conftdential tnformation. is independently deveioPed
8M Is so dacurnented by COltexis. .

(d) CeUe:xjs ucknoWIedges1hat BANM 'WOuld 8UffBr ~arable damage in the
event of any material br_Ch O'fb praviaianS of this Section 15. Aecord"angty. in such
elenl 8ANM 'M2utCl tNt entitled to abmin prstiminary and flmllin~ rellef, es well
as any other applicable rernedie. at law or In equJty against CeJlexis's bl'88d1 or
threatsr'sed breach of this &ectIOn 15.

16. JND.&II!!BCAI!O&

(a) Each of BANM aM Ccl-=S (the ,ndtmnJfying Par'!Y) shall defend.
indemnify, and hold harmJess the O'lher (the -Indemnified Part11. its employeea and
a;etIt$, its afftJllltes 8M itS woce..ora and aaigns ft'am and aQainst all lMSeS,
damllgea, end liabDlty (Inducting all claims. ~ns, suits. rrnn. interest. penalties.
costs and __lIeS) induding .-.sonab\e attorneY- feN rncurrect on egcgunt Iherecf.
incident, relative to or eri8tn; frvm (t) 'my rniInIpresentation or breaeh of cevemn.
representation or warmnty of the Indemnifying Party eontained herein. and em any
injury 10 .ny Indemnifying Party employee or agent. inClUd!n; death to parsons. or
damage to property, incb1ing t'I8ft, rNUIting from trw acts or omtuicms of the
tndenDiifying Party, itS~es or 8g8ilts wMther negrlgent or otherwl_. ::and (Ui)
any injury to any persol\ fmctudlng death) or damage to property, (jndUCfll"lg theft)
ruuttino tram the ads ar amiuions of the I"damnifying Ptlrtv, its employees or agents.
..ether negrcgent at ad...ilia.
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(b) "The &ndmlt'lifred Party hlf8lJndershall notify1he ind~rfyingPartyWithjn
twn (10) days at art( wr1lten ClaimS or demands qainst it for whtc:h l'"e Inclernnifyin;
P2Irty is I'e$pCIlSJble tMre\.I'ICIer.

17. lNERfN"EME~ 'ND.ElMD',

Th~ foflowing provisions shall apply to any ;nfringeme It. cr c\aim ot
lnfringClment. at 8tYi patllnt, tradernII1'k, copyright.. trade secret CIt' other proprie:ary
interest riP Claim-). Should the service or 1he~m1hat is the subject of the Tnal
with BANM hereunder bcacome~ suDject Of an IP Claim. BANM may terminate 1he
TriaL Cellexis shan diffend orsettle, at eeuexis"s own expen$9, ." IP Ctaim reganfang
me Service or the System and ceDexis mati indemnify eM held harmless BANM in the
event of any sud'l 1P Claim. 8ANM shall notify ceJIBlis promptly 01 ~y IP Claim
regarding the SetYic8 or the System for which celleJ.is is IcspGl'1slble hereund.r.
Should the BANM network becOme the SUbjac:t of an IP Claim, CeUBs may terminate
the Tri81. BANM shalt ~efend or settle, at BANM'& awn expense, any lP Claim
regarding the BANM natwDrk end BANM $halt indemnify and heJd hsnntess C~l1exis in
the event of any suCh IP Claim. CeI.~. shall notify BANM pmmptJy of any IP ~itn

reganfmg the BANM notwatk far which BANM is I"eSPQn!iblll hereunder.

8ANM will agree not to termlnata the Trial in the tNent of~ fP Claim if prior \0 entering
this AgreemecIt Cel&exis h3s purr;nased pn:rreS$ianal Uabir~ U1sur.r.e r.ove~ewitM
l!mits of IS Million per aa::urrcn::e 8nd $10 MlIRon in the aggre~and if the caverage
includu patent Infringement and copyright infringement Th8 inuancs pa!lCV nlJst bit
I'hIIInIIIb ted for1he UIrm of this AgreetT'*1t encf pieced with ." tnsursnc:e camPIInY nav;ng a
Best Rating at (AX) or It:dtr and 8ANM I'TMIt have been added 81 an add11lcra! inslI'ed.
8ANM must receive prier notba ,. e=lceIltdton or meterial change to the policy. C.Uaxi~

will pnMde BANM with SI certifieutll d inU'Sl'lCe evtdencing 1he 8DOYe~

18. TERMINATIONIOEFAULT~

ta) The Trtal snail haVe 21 fb:ecI1erm of one year from FebruBt)· 20, 1998 to
February 19. 1997 (~erm"). Ut1181S16 sootier 1m'nlnated undl!!1 a proVision ~ thil
Agreement. On expireljon of the Tenn the Trial win automatkally terrr*Iata. Neither
Party shaD be under any obligation to ren_ the Trial ~emern.. and each Party at its
di&enltion may decfde not to rwlew for any. or no roason, provided that BANM wlU giW
Celt8Xis at least r'linety (90) days"*' itteI i natic8 of a decision not to renew.

(b) Ths Agreemlill"lt may be t8Imlnated by CeI1t!1i.S on thirty (30) days' written
notice to BANY aut.;ect to tte payment of m:aued d'Iar'geG and l'!tmlnatIan chargeG. In
&ddiian, C.n.;s mayterminate this AliIeetnerltw .subjtd Ie~ r:Jf acz:rued darges but
wtthot.t tiablftv fer termiNlriOn chargas. r SANM falls to J)8I'ftrm 01'" observe 1lffY term ex
CD'1ditian t:I this~'I'Itand such iaWnt lItIaII CD atinue Ul"lfemedicd fer 1htny ('30) dayS
after BANM's receipt or written nCltir»".."from e.tlas.
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eel BANM may t8rmi18te thia AgA!efiiont cr a'IY service ordera or riUod
pudlaSe oraot'$ a:asplld hereuncler. itl¥l18dilteJy upan noticB bV BANM if Cahxis is
discOI ui8t'ted far cause.~ in CctM B to this~ Dr eel.. fuRs io pay
.." d"8ge In fuD .., due; «a~ In~. reotg;niza!ion, Insavency,
recei¥s.ip or asstgt .,_far the beN!fit of cred'=rs l$ instiUJted bY or egatnst ceoexts.
BANM mayalso tfJrminate this A;reement ar e.". _~iceorder& or unfilled pulcrsa;s"~
& $ eJDd~ N CeUecis fails to petfotm or CIbserVG~ term tX' cancIt10n C1f thiS
~ and atd't1ai!Lft contIf'1LI8S Ut .i!I1I!dad for thirty (30) days after CoUem' receipt
d wrftt8n natiC8 thereof fram BANM- AJso IWW may, wtthout incurring~ rrabffitY to
ceDeds or its Authoriad Uears. el'thertelq)cr8lily cflSCOrrtinue fum1StllnG~ jt) CeI_s
or tdiftlnate!he oaftJ8Ct eel_a 8J'\ID indeamly and hctd hBrmiesa BANM 1ran 8ny
IIBbIIty to Authar1z:Qd Users ..rg from ee... dt:fault and from a tsnrIination at'
~ or seMce. Upon wmiI'latial by BANM. termination charges Will appiy as
setfOrth in 1hisAgwmaenl

(d) At the time tis Agr'eerrMR is 18tmtnMeCS far any reason. Celieda end BANM
agree to facilitate the provisicln of CRS to Aulhaiiz:&C1 UsenL In 1ne eventbt BANM does
not.g8t8UIfident infOl'lNti'On from CtItWa so hit BANM can'ca:'!ti1ue to~ seNice to
AuIta'IzIId users, wbtIin ten (10) dIIy8 tom the data of tarmfnatian. BANM wwilJ route a"
Authcx1md u-r caDs ditdy iD BANM per...101 end the AuthoriZed Users Ytr11t be
infrxmed th8t th8y may =tItir'lUe .-vicewith BANM.

ee> Upon terminatiOri cJ tis Agreement, C8uexis shall return ail ConfideutiaJ
Jnformatian to BANM.

18. INDmHDENT COtfiBACTOB.

EaIeh at 1M P8rties to"'I~anaJl perform its obligations Naraunder as
an independ$nt contractor and noIhir\g herein shaD t?e cor=Ued to et8ate any
ref8ttonsnlp among 1t'Ie Parties·other then Q'1e among Independent conndors. Each
Party shaJl be SOlei, respansibl@ for·the safety and supervISion of its 8r'I1'1oyees as well
as for the WfthhOlding or payrrwat at 811 F.-nl, State and local Personal Income
TG8S, saaiIIJ 8ecurlty, IJnemplayrnInt and SlctcnesS Disabitity Insurance and other
payt011 tDea with rapect to b employees, tndUdtng =ntriDcJlion from them. when and
as NqLMId by bIw.

20. NOTKCL

All ncJticaa.~ demands and ather CCII1l1uunications required unaer or
ewlNered pummnt to this Agree! i riii d Ihall be In writing end shall be deemed b have
been duly given Ce) if peniOf Mlty delivered. upcn delivery, or (b) If mailed, when mailea
by United States first...aass, certified. registered or expless mall or other ovemigtrt
seMce~ pgstage prepaid. lIIddressed to:

" to CeUsxis:

1.0



Callas International, Inc.
4615 South Ash Averrue, Suite H-5
Tempe, ArizDnq 85282

AtteIItion: DauolM V. Fcugntes

FlICSimile Number (802) ~'05G

with • copy to:

J.",ing$. SIrau$S & salmon. P.L.C.
Two North Centr8t Avenue, Suite 1eoo
Phoenbc, Artl:anD 8SOO4

Attention: l. DOLGIU Durnpace

Facsimile Nutnbor (502) 253-.3255

with a copy to:

Landon & Meed
1225 19th SRet WI
WashingtDn, DC 20038

AIlediOn: Matk london

Fac:slmiftl Numbet' (202) 785~2ao

Jfto BANM:

Blttl AtlanUe NYNS MDbDe
180Wuft~nValley Raed
Bedm\ns1er. NJ 0792'

Al:lention: Richard J. Lynch

with 8 CiDPY to:
Bell Atiantic NVNEXMabite
180 W8shIngtcn VaU.y Raad
BedmInster. NJ 07SZ1

Attention: Gelsal Counsel
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it either PIIItty d1anges its address during the term of this Agreem8rlt. it $:hall 80

8CMco the ether PartY in writing and et'f'J nctiOe thereafter raQUimd to be given shall be
sari to.ucn newad~

2'. WANEB.

No faJIUr8 of any PIITty to nan:.. ~ prvvi$ion of this AgnM'Mftt will '- c:cru:truecs
.. II ~neraI Of' • ~ecif'.c WIIiver of 1t'1Bt pravlcicn, a Party's right to cmfarce that
J)I'OVision, cr. party's rightto.~8nY otnerprovislon of1hiSAgreement

22. HEADINGS..

The helKfings are Inlert8d for t:OnvenJtmca of rete ence only and are not
Intended fa b. part of or to .rr.e::t the meaning or interprRiltion of tn's AGreement

23. SEVEBABIU'I'!r

in the ewnt that any one or mont Of tne """,i'ions. cr any portion thereof
contained herRin. is for fI1't/ 1"C!CIIC1n held invalid. unenforceable or ~d in any respect
under the applicable laws of 1he Jurisdletion ;owming tne entire Agreement. tD 1hzrt
extent wtric:i\ it 1$ nat incDnslDnt. vagua or unintelligible as the rQUIt of the lMYentd
portion. this J10eement IhaIl nmBin in fu~l ferce and omx::t IJnd this Agreement shall be
CDMStru8d as ifs~ un""orceable provision or prov\Slon~ had never been eont'Un9d
herein.

24. FQBCE MA:JEUBE.

tr U'le peTfDlmance of 1tds Agreement. Dr any obngation thereunder, is interfered
with by reaon of zrny cira.1l'l1StlnCla beyonC1 1t1e reasonable cantlel of the Party
affected, InClUding, without ItmitBtlon, ftre, Ilgntning, uptosion ar other caualty. power
failure, acta of God, WUf, nwolutIcn. dvH commotion. orKts of pubnc anemia; any law,
arder. regulltion, ordiMlIOl. or reql.lirement of .,y gQYendiiem tar feg.' body or artY
,.,..entatIve at any I:UCh gCNemnae"t or legal body; or '.r ""rest Including without
limJlation. strI'"kes. SlowdCMnS. pldceting or bCIyCOtts ("Farce Majeure"); then the Party
affec:Ited sh1IU be excused from auch~ on e day.to-day bale.

25. QlNERAL f!!SMS'ONlt

(a) ASSIGNMENT

Any assigIi iWd d I'U Ag.1!eft lent. In whDIe ~ in port, or &I'rt other inIeAast
hereunderwithCut DNtfM'8 wria:en consent shall tie void. It is agreed tJ'Iat BANM upon fi,te
(5) days prior written notice til calleJas. may assign all of its rigt1Is. dUIies and abli;IJticn$
Lmderl'ds AgI'Mment to an..or affillates d BANM~ tel a part ~niptI partJ'ttV'!rhips
in whid1 BANM or its aRifaate ..... ., warect. Celleds rrrt:IJ license one (1) CeJIe:xis dirrale



lEI~hs e.-m h ..-- r-.ir:h u... iI «: .,.l* D BANM IMd tf aa::n
UCIZ .........ClCliJGlJIeIb...-.,-lDbaundby_........ ,-..... af he
JW_t IftlI if CeftIIia ..ftII __~ q db M; Dill 'fttIr ....
,...-, u:nI~'"nat 11\ -'9iiMIt~, 8ANM ttIIII
~ OM O*r (tt.GO) _IIZZ::IJ r'UID!I' If:alIifIf~ f I a:lIlIII'IIS kl
CNIPi 1Ui1JW4r1ti1N1ma..tD.....

(b) 1jUWft*'" lIw. lNs~ sh8lI be p'" by'"~ in
....With tIM'! laW of1M'" Of New JenIay.~ ..ad iCM aa ttl =nftiCl 01

,.......iIIl1M.

(d) "....... .,WriIing. Thia~~nattle...1ded. ....ried.
0/1~Wllelsln wrtino Md~ by. duiy~ IIIpt A ~ rII
e;d1 ~artyUt1hi5~ .

(a) Oft!MI.st .,.......... e-ot1ar .. fl.n:IIclcllfity aiItc~ wIIhIn .,.
c: .,.".. en ...... at 1hII ........ OM'I."~ fit. 8ftd d ri;Iht. ... ..:
It ~~ w -- PII.'*'f rtgta. in the 'a.-.~.
.....,-. pi..,. CltMti~ ..... .., PloY_.wing ;ode 8M aha, kMwIlldoe
1!II.Ma'ed, ofoSitlMI1 or"'.UJIed _ -'Ofe- 'Dial CIlIMInId fly 1'It8.eor-ment i5 W'Id
.... tie nr.wred III - ".... In 1JAHM. IndUdIrv ~. ncf Iftdt8S Ie al!"Iib DOiilKlian W1d ,..8nd aaw tL

llw ..nn~ mdaIinIJ WIIM lie CeIfIIIdI~' ...~ ~11""'"
iMera:lftftll!ldiDn. !rUn'.- .. IIIher ft" eft 1!ltrII9=ft'ICI*' Sllbt:irlG on. Off tIefonr the
..ofltlll,....1t

(f) b P8 • H .l1a ,.-.,I..... s.w:. ....lba .. IIneel""
~ .1MWIIic .,."'.8 rlWeatdrQICI .. Ifte. Qrw::I Bell A...., MaIIiI8~
01 8lIMimara. m NoAa. 'ZT. , ,..." WliiiNflid in Itwir~.
ThJI ..-..ace) _chid tnt .... e-t tw1Il:t. ""**'0.
laLlt nat ,""'_ eo. .. 81111m1nt JIG ~ 1he~ ......~
~lMtvf.. P and ld.aII~~.cqf_~.
.....,.,...~ UIjec& ....,•

.
The ... fUnMr __.. lis~ IhatI lie tli"Rfing upan their ..........
......sca.8nd~ 'w • I No lIIMiollnIf .._ ....Gat "'1lCh:1 tl1
.-Party,~M1 nat......, htnin.1haI bit bincr.na an8UCh~.

CI) 9..1ua~'1. wraU4W • ~·iI .-aDa twa\ tD ....
....• Ml. &ICf'~ .... lie • ['r. t '" goad ,.,., ..., eer;ti...... wUtf 8lXIN:l
...... ,..=ti•••
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Nmle;f)nc••V. FOIaD'*
Tile: PJesideIC&Chw~ otIcc

IN WI"lJIESS Yl.HEREDF1' the .P18,.' t2Uty~~ ,...,.
....tiI·AQleement. fJfthe~_.,..,~

WASHlHm'ON DC SIISAUWIM,...
IIy CeIIaD " ...... Is
..................Dei
"18e1Man1e....".. MMIe. Inc..,
ir.....g.,t......
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EDtIBM' A

S9..0QIA:r:e:ss NumberfMonttl
so.28!5JmlnUre
so.12/mfn1Jte

$2O.OQt~ Number

In any given tnetnlh an 8% usage d'1SC:OUf'It WiU be applie<i to monthly cl'!arges 'for &rrJ
access number that uaas 600 min. or more in &l.Id't month.

Features

lne:aming Rest'1ction
OUtgeing Restriction
Roemer R'lltrictian

PerMeIS' Number
Ctaarn Per Mqnfh

51.50
$1.50
'1.eo

Per Access Number
!&tty!Jtian ctmmew

$5.00
$5.00
15.00

Em.-gency Call Routing..,N~set~J:) fee:= $1.000.00 {one time marge)

PortCh;qes

If Celle.Jds's mtlll UAge through a~ port& eli ads 14.t9~ minutes in arrt~.. an
addfdonaJ charge of SO~03Sper minute en use shan lI~ty in such month.

S12OQ.OOIpott (one time c:harge)

callais uno_l.taI 'Ids !hit If differwnt or addition., features are l"I!!qUired to satiSfy any
BANM redeligned network configtntion, this exhibit will be arnanQ@d to include 8UCh
fe8tutes Md the associated etagas far such featun!Is.



EXHIBITS

T&RIIS AND coNDmog
mit THE PROVl8J9N DE GE' bULAR RADIOg~

Theile Term. lind Conditions fer Cellular Rac:lia &ervlce Cheaa talter ·CRS'") mall
beczxne 8ft8diVe upan actiY8tion at 3Ifi ACCPS;' number ftmilhed by BANM tg Callais
underthis Agi'8Mlet'll

he 't! N~ - A telephane number jJio.kfed to CeIIe'Jds by BANM and
a~ wIIh ceuSCiS'1 « Its Authorized UWs ~lul8r Radio Tll8ptD Ie .~Q1J~161*10
..,~ UIII t:1fthe C8!U3r Sy-.n.

Airtime Usttge - A period of time. me8IUI'9d in minutes.~ Cektxis or its
AIJttIorized UIer UI8G 1he ceD\Aar System.

Y;lpr1zm1 U$er - A perscn, firm. ocrporatiOn or other legal entity 1hat is 3UttlOl izeO
by Cel..; to use1M CRS purchU8d by CeOWlis wm aANM

Cloutar Geggnlphic InC! &!I (CGSA) - A. geograph."eal anN INthortmd by 1tle
Federal Cclmu'illllltiCi as Commiscicn ID be~ by a ceuutar Systllrn.

C9UuIIIr _0 SetYis! ccsm -A _ vlea whid'1 uUi2:8s cellular ndO taennology tCl
pravIda tIM hriiwniclJians bItwMn cen,. Radio TelephQne EQuipment and a iandline
telephane statka, or CSfl\8dly bet nreen ceDu!a' RadIo Telephane Equlpmert

liellumr Sptem -A~ system wtich ptOVide$ CRS.

Em.lnner §eNg Rputirs • A ..-vice wtIicn~ t:alis dialeC1 tc 911 to an
8iiitlgwncj ssMcB provider deSIgnated by 8ANM

InWildng Bn!1djpo - A. IIaVicII In W1ld11ha Cellular Sy&tem receNes W:oming
cal. only1ian ane destinIItJon.

pytpgIt11 fi!I.III::Idim... AJICMlS a~ to li'nft out;otng calls from the Cellular Radio
TIIIept'a. EQui~to.be ~1atlId only to one deltinImon. regnte.u CJf !hen~
ciaICld.

MobfIe ,Badio UnitlCe!lullr Badfa rl!1Ptlpi i8 lqujpmet"'t - The CustDmer's radio
t818pnoc. ~ipcIWnt that is tedYUCBlly and cperal.ionefly mmpC!flble wfth the Celluh!r
Syatem.
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Mabile hncisI Area 6 The FCC autilDfi%ed.. et!M2d by a Celul..s~. It may
ineIudo c:lM or more CeIIuf8t <3eognIphIe SGMno .-..as.

Pf7 • hate IJI!g!!triad• &l PM 10 Q59 AM MDt day thrDu9h t=rldlIy and all dIIy on
SftIrday end Sunday. The~ pericd I1IteS appy to 1he peak Oeriod fer the holidays
SC*ifJed~

NewV...Day (Ja"I.8y 1)
Memorial Dey
IftCIependence Dey (July 4)
L8bcrDlly
lhantcs;tvIng
Chrtatmas ('Der:eJnb1!125)

f'nItU!aae ,aoertod •7 /WI to 5:59 PM Mcnday1h~FJDy.

R9"'Q!t Besb kotNn -14MOIt& a URr 19 A!lSirict beth outgoing and incoc'tif19 C2d\s only
to those eau.s PtacDd or received wt11e the Cell\Aar Radle Telephone Equipment ~
physicaDywfttnn a d8&ignatad MabJla Servitla AAaa.

BdIIIIM(Stales- CRS pnMdad outside of the heme Mobile SeNice Area

2.~

A The eFtS Is avaltaDle 10 GOlluiar equipment equipped for CAS --men those
unIts are~ln range '"51tH located in tn. CRS Mobile ServIce Area.

R. CRS is subject to 1ransmiuicn I~ caused by atmosph~ic,

topographic and like conditicns.

C. CRS ray be temporarily refuS8(f or limited beca18e Of :n6 cstlular
$ptem'$c::apacItylimiitationc.

D. CRS to C4a11exis ar to any or aU~d Usen:. may be interrupted,
a.If1aited, or mOCl1fted ~use af s.-aecl fraudulent or iIIe98' acotMtiea by Ceiiei&,
an AuthoI ized User, or by 8ny thJrCI ,mty Dr ~ute of equipment mocJifieatfonl,
upgradu ,.loCQtione, repelrc and similar 8Ctiviti.. MClCatly for tn@ p~,. et'
1rnPI'OV8d apellItiOn of eRa

E. Qe(1ex!s Is responsible for payment of all CRS dWgeS. UIDs, hlndline
~ cellular Ion; dist8ncz c:harges and tDI1 charg. rec:cnSed to ~ CeUuit acceS5
nurnbet' far eed'I use or the BANM C8l1Ular system or Wtyoth.... CBITiet's cellUlar system,
whether incoming to or autgoin; fnJm .n eee-ss number.
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F. CeUeJris .ckTiowtedga that CRS 1& capable of baingi~ withc\;t
knowledge or permission of the unr by third parties poSS'Mtin; certain ty~ of
devices or equipment

G. BANM may tenuinate all CItS Pf'DVidees hereunder ~out netioe if
Canas hili m8da a ~Ise RiDment to 8ANM or if BANM is LI1abra to verify to BANM's
~sractIOn that b Ct8Cfit IJlformdon that ceflexls proUiI.a to BANM I. aCClJnltll for
purposes at inducing BANM to exuma eracit to c.u~. BANM m1lY tennimIte CRS to
ind'rvidual Autharized Users !r BANM beJiev8s that the CRS is being misuSed. or is
being used for criminal or unwthorized 8Ctiviti8Sl.

1"1. CAS is: furriahed for use by Cellexis or Authorized U88B subiect to
appIicmJe stateandfor~,.atm

L CelIIIXtt IhaJI not IISIIgn an 8CC8SS runber to more 1han one pie(w ef,
cellUlar Radio TeiephOM EquiprTB'tt ata time.

J. Orders, indud"'9 those whic:h involve 1he ac:tivaticn. change, or the
~ of service tD CeUexis or AI..Ithorized User!., wID be accapuad by BANM only
from Cella!s.

3. MUSE AND PBAUDUl.ENT USE

A CRS .....1not be used to n-. fout or pi oralS e:xpc essianS. to inp!tsanale
aP'IOIh8r pemon with fraudUlent ormalicious intent. to call ancther petmI'1 !iID fI"ecarontJy or at
sucn times or day fX' h IJltI 0Iher mali'- so as to amoy, abuse, ~reateri. Of" hamss such
tI!te" per5Orl. or fOr~1 unlllWti p.rpose.

B. CAS thall not be UEd in ad1 21 manner as to i'1!BJ taie urveeson:abfy wittl
the use ofb S81wa by one ar mare ather custcmers.

C. CQllmds shall lake NBOnatlte $tBps to notify its Authorized USers of 1M
fDregoing~,. rf Cellaili ident1fits atri "iotatic" by any Authorized User. it
shall promptly take appraprlam action~ cause the Authartzad User to discantJnua wen
violations inofuding. if naceuatY. tne terminatlon at BeNles to such Authartzed User.

4. TNTEBRUenONS OF CBS SERVICE

A. No credit or adju.stmsnt wW be made for Intern.apt;cIrT& t1f eRs, unAsss the
IntBmIption~ for a period of 24 hotn, as meaSU"ed tram the time the
intenuptian is reported to SANM by Celtexis,

B. In the L"Vent of an interruotion d eFtS that exl:aeds the minimum
nJquirements 1" 4A &bow. a credft aUaw&nee wiJI be made. at Callexis's request, 10r 8
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prOiata adJUStment of all monthly aeeeu cNlrges billed by BANM for services ~erad
fnoperative by the tntenuptlOn.

.C. 1he goedjt aU~ wm be computed by dMding 1he ctntIon of the
8vMee intBnupticn (meastnd in 2-4 hour days frOm t~ time the intDrru:ltion is~ed
to BANMw by B standard 30 d:Jty month, and then mutUplying the result by BANM'$ fiXBa
mCllthly cNrga for HC:h interrupt8d access number. A pet1ccl of time less 1han 24
hoUrZ shaD net be credited -net an ~'tional period of 12 hours or more shall be
canaidarecf an adcDdonaJ day. In no c:.ue at"sU the ::redit c:xoaed the monthlY 1!CC8••
c:hetga. No otner n21bfUty atmll auacn to BANM In consIderation of auc:f\ (nlerNPtlon to
MMce.

D. A credit aliawance win not be given for~s caused by the
negfigenCIe or willful act of Cen.c or any Autta ized User or iT'IternJptians csusad by
faihn of equipmert or seNice net~ by~ cr~ initiated by BANM
fat cause, or due tc non-payment. or bre8ch of this Agreement or ior reasOiIS set forth in
Section 2. paragraph Q d1hls Cd.B.

E. My request for c:redJt~ U1e terms of this ~t. eithet" for
tntenupticn gf eRS or~s belling to ceflezi!t. by BANM. frost be made in ~+jng

within 60 d8)f8 cfihe oc:cunaK:e.

5. LIABILITY

The CRS 38f"ice f1mished by BANM, in add1ticn to the limttatians set fOlth
eIIawtIer& in In8S8 Terms and Cond'lUans and in Section 11 Of the Trtal Agreement. also is
subject to 1he foIJoNing limitation.

A. The Uabt1~ rt BANM fer damages 1) anmg cut of mi$tskes, ornissione.
~ delay" .~ or dIfeda in tNnsmiuicn~ or 1ailurea or dI'fecb in fIdJItJac
furnished by BANM. 2) o=ming in th. C'..OtD8 at furniskir1a CRS and not cmaed by the
n8Q1Geta! rA Cellmo~ or AUthoritBd User, or 3) d BANM in faH'1ng to maidain PI~
standads cf'rnaintenMea·and..,.....aon and \0 exercise rtlaSonabJe supenrisicn. shall in
no event II : ;.~ an amount equi'lalenl1o 1he ptopordcnate 8C1C1!SS CharO& to Celiecis for
1ha period dthe servico during which aucn miltalc8. omissicn, interrtlP!lOn defBy or ermr or
defect In ttansrrisslan, ortailult or defac:t in facililiec o=.n..

8. CelleZs or AcAuiz:ed u.r sha1I haw no rights to m~. speciat.
iJ IC1deriat or indiract damages far reuon cf sud'1 i iJistakes, arnissIOhs. intemJpticn, dalay.
enur", faiJum Of dofDd in tr:.nsmiaion, orfeilr.n CI" dl=fect in facilities.
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c. ceBexis or AutnCi IZ8CI Usur bdemntfies and saves BANM twmlaSC fer libel,
a\ander. or lrltirageml!ltlt of ccpyrigt'tflam th8 nl8tetQll transmtUad over itsi facilitie£.
BANM.

D. 8ANM i.!'; net liable fer dll'nageS fer any acr:id8nt rr injury oeeasioned by the
use Of Cellular RadiaT~ EQUir)ment.

E BANM is not l'iabIl! far any d:Sacmment or damage U) Cetlmds"l or AlJthotized
u_£ V8tIida nasulUng from the inStallation end axilb:ia d cenut8r Radro T~eptIDf'le

~lpmant.

F. SANM shall not be lblble10 ceDais crta IJtTI Autnor'ad Usn it c:nan;es f"
rJIf1 d BANM"Is fdities,~~ pocW\itn$, gr sarvicas: (1) render
o~ IJtI'fy aquipnwnt or BC6vare pnMdld by CeDaxis or any Authorized l1~ in
car;unction with ita use r:i CRS (2) require mcd'Jaat1crt or alteration of such eqUJ'XTlont or
~ t:I' (3) mh8twiIe afect Is perfcI"..a. BANtA~ m ai\te • tntrty (30) doty
8dv1Inaa r10tiCe to~ of chrIgeI Vt'hIch may be I'88SOr'lably antidDBted to rMult In the
ccnditians described in (1) a1d (2).
nata.

G. BANM shall not be liable to CelJexis. to any Autho~ User or to any other
p8tlICII '5 far inlen:8ptjon 01 sny~ prtNIded under this aQllMJmtUlt, irlCiuding. witheM
fvnibltiQn. wicap~ SGNIce..

H. BANM is not li8bIe fOr 8f'r1 d.tects C'f h Faemties used during the Tria! cr In
1ne ptowllton of CRS nat provided by BANM.

8. TlMtNG OF CAJ.La

A. eEl I EX1S Is chafgecl for eiTtime U&Bga when callE arv CI iginatad and 'When
eIIIIs are rI!C8i\l8d by cellelin System 1Idot Its, cr~ User's. C&llula1 Rad;e
TeledlCll8 Equ\pmem~ -Ch;r;e8tlle time'. Chargeable ttme includes all eau
-..upend~uma.

1. Ch8fgeabIe time tor C8R5 Pligtrgted bY 8 CellUl8t RadiQ Telephone
Equiprner4 begins When • CD"I1BCtion is es1ab1i1hed to BANM'S Cellular Sysmm, and ends
-.an the ~"_Sy$temd'~.

.
2. O.g8llble1tme for calLs rpiyed by a C.Uum- Radio T~one

Equtpment begins wtAIn the can Is armwared and Mds WhDn the CaDutar System
diStD......

B. Ch8rguble timewiV be~ to the natfull mirute. BANM re;naents
hit It cunmtiy~ 18 the ned full rninuta an invokes relldered 10 an reseUer
custDJ'Es in 1t1e M8tcet
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c. w.n a COIllIIdjan iI MtIbIW1ed in one rsto period .nd enc15 in anot1er. !he
nate Vl e1fed for eectI C*iOd __ to the~on cl h cornection occumng within ac:n
r1Itepelicd.

7. m:eosrrs&NN~CE PAYMEP;I

At. BANM has. n craer to~ its ilt8resta, required c.flecis to pledge a
gne l'u1dn!d ftfty tt'IClUHMd dol.. (S1SO.CXXJ) Cl!ltifteata d deposit to bo held by BANM ., a
guarBntn oth P«Jnell at dit4l1l8S. SaId~ ney be applieci .. any time. ~ t1e
option ofBANM. in peyment afany I6Ip8Id eh3rges far 1ilEfYie:e rendered to CEL1.EXJS or in
payrtW'lt of applicable terminatIOn cnarses- CeiJem U1her 2grees that 1hi'S Qilrtffic:aca r:t
deposit Will ctJnIitiIUIe 8deqUate sec:uriy far up to saoo a:ceIS nm1ben in 1he~
C.UDis Shaft deliwr aicItJonal secutt'I deposits el SStXXl for _tit additicnal SOO arress
rualbels. over and abcve tna 1Ir: 5000 8CCl8S' I'UT1b8rs in 1he Markel For eaanlple. if
eeu.m Otdeta en~ totrd or 6QDJ acx:ess rn.D'TIbers i1 waU2d be ~UirId !D deIiYer
to 8ANM two additional sec:uity depos1ts of $SOOO for a letal of S10.000 mft'CUrily l!Jbove
ttm S15O,t:XlO sec::uriti deposit

8. 8ANM may also require 1Idditional deposlts upon f'e"lt;8W of 1he finandal
statamcants provtded pursuant to paragrapn 6(g) of th9 Trial Agreement or j( CGllexis
be=mes put due. BANM shall held such additional deposits as guarantee of the
payment d charg9. No suetl time as ihe tDlbact is termlnated. 9ANM Shall release Q
~ ....... in the certlftcate at~ and the amcunt of any adl:!ltionat deClO!it~\I be
cndi1«1 to eEL1JOOS'S aceaunt and 8"Y c:radit bBtBncB wnIctt may remaln wiD be
~ pnwIdecS 1118': there is no fur1bar nllaliOl1lihl~ btfteen CeUais and BANM in my
BANM n1a1cl!ts or rrratcets of its SffifI8lH.

c. 'ThB~ 1h8t 8~ of deposit or an ad~rticnaldeapos1t has been rnade
orp1edged naflher ntIieYes ca.LEXJS fnxn ccrnply~with BANM reguJllt1cN on tne timely
~ of billa on pr8I8ntatian nar canstftutes II waIver cr modlfteatton Of the reguLadcns
r:I 8AHM providing for the c:ti8oontinuanc Of ..-.ic:e for nonpayment t:Jf any sum~ due
BANM for seN"tee renctend.

8. RATES EOR ERAC!10NAL, PERIODS

The fNrge!I far a ~onal PITt d a month w;H be a paopartionate part of the
mordl'tty I'!!JCI.I1ing ctmtge t.1ed en the ar:weI n.mber at dayS Ihe seNiC& is ~ed.. For
thQ pUrpOSe f'Jf 8CiTllniS'll!lring 1his regulation. ffNfJIY month is censidGr9d to have 30~

9. ADJUSTMe!!§ ~OB.IAXES.tEES...ac..
A The~ dBged CBJ EXlS by BANM do not include Br1Y 8mou'1tS

resutting fran taxes. fees. or t!!lri&ticm ir'npGsed by cr from :JI'fy munlctp~ ccrpocmion Qr

0UWr pofiticaJ~an cr 8genat of gcM!lf!ltlenl relating to !tl~ prcw'ision of eRoS ana
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~ BANM, Its piuperty or its cpesatiOnfi,~~ anIy tIDCa$ jmposed generally on
ca)lOl'ltionL

.e. The amauru rwuttre from IUCh tDes, fee$, or~ons ""posed againSt
eANM, its JIlioperty. « its opII~~ to tNs Aof'eerneI"4. excepting only t!ImS
inape-a genendly on wpcaab liS. 8haU M billed~ bIRd upan all~ed Users.

10. oeiBAJUR~.sISTANCE

OpeIator assiS!9d ~1lS cannot be billed tc 1he access nu~r.

1'. PRQYISJQN OFnn; ceLLULAR RADIO !ElEPHONE.EgUteM,ENT

A MNM !haU not be •epa sible ftr 1he In!altItion. operation, ~t1 of

transmiSSiOl1 or mainterwa d any of CELLEXlS'S or~ UGar's C@lIular Radio
TeIepID~ EquirJmenl

8. CELLEXIS or its AuI'1OtizOd UHr mPJSt provide snd malrtain all Callular
RadioTeI~ EQut~ anc.t en.ue 1hat It is technically and 0JA!lI attonaJIy ccrnpstjble
with 1he ceIk.dar S~ and in c:mprl8nC8 wfth ~lIaabie Federal CcmmuniC3tlonS
Commission lUI8S and regulations..

C. The opet8dng cha'ac:teristics of eel I !XIS'S OfAI..Itt1oQzed Uler's equipment
&hall besudla notiD irltel••with the 811t11ica offered by BANM.

12. m fPHONE NlIMEJESI

CELLEXIS has no popwty right in tl9 telephDne runber (1ICCUS number)
••me:Qtlad with ca lE'X'S'S CoUular Radio Telephone EQlipment. BANM reserves the
r1ght tD 1ISSCn. designBte or cnange SUt::h runbers When reasonab!y neressmy jr, the
c:onducz or Its~ .

13. D!SCOM!lECTION OF 9!R\Dee FOR c.w.K

The t8I'l'na lid fOI1n neretn are In addition to tt1e terms set 'fatl'1 in Section 18 of the
Trial ~.."ent.

A. If CEIl fX,ISs eX" its Autharizad Users equipmea It is uSild with f8ealities
pravIcI.s~ BANM In~an of fJ1fIJ of tne ~siana or this~ BANM may take
suct11dian • NCQSwy far Ihe Ploteetlon of its f8d1ities 8nd Its provision of serviC8 to
att.rs. eEl teXIS IhaU dilCDi ItiI UI such use f1 the equIpment or c:cmact 1he violation
immed1et8ly, uPOn notice frOm' SANM lind shall CDMfirm in wnun; to BANM within 5 days
th:al such use hu ~cod or 1hlIt 1he viclltion has bem1 correcad. UpOn failtft of
eE' I EXlS to CSisc:DntirIm such .... or oorn:d Ile vioIaticn and mgive 1he r~.JirM 'M'ittAr.



cannrmatian 10 BANM wantn the time s&atIJd, 8ANM may dlSm\'"ai1'UJ ecme or aU of CRS at
8ANM"s dil:aetJan.

B. CRS may be Nfu8ed cr disCD"4inued~ nobce in the event 1he eRS i$
used In such 21 rnarwvr1h8l Wil8Chwntj dec:t BANM'S servicz tel cmers.

1.. NON:QJSCRMNATIQN

CEIl EXrS _n not~ly di~. aJTIOr'\g Its AuIhcr i2ed U$urs in
allOeatIn.g CRS ClP"d\Y~
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